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内 容 摘 要 
在国际货物销售中 ,货物是否与合同相符是判断卖方是否履行其主要义
务的重要标准 ,同时也是最容易引起纠纷的问题之一。1980 年《联合国国际














第二章是对第 35 条货物相符制度的具体解析。本章按照第 35 条的条
文结构，首先对 35 条第 1 款的一般规定进行分析。第 35 条第 1 款适用于




第三章论述了 CISG 第 35 条与 CISG 中其他相关重要条文的联系，其
中包括货物与合同不符责任的确定以及货物与合同不符责任的承担。 
 















In the internationa l sales of goods, whether the goods are in conformity 
with the contract is an important standard for estimat ing whether the seller has 
performed its main obligat ion. It also causes most of disputes in the 
internationa l sales of goods. Article 35 of the 1980 United Nations Convention 
on Contracts for the International Sale of Goods (hereinafter referred to as the 
Convention or CISG) is playing an important role in CISG and has been widely 
used in international trade. As to the divergence in lega l concept between the 
common law system and the civil law system,  interpretations of Art icle 35 
differ ing in d ifferent countries.  It is difficult to make a uniform interpretation 
for this Article in a global context. Thus, a precise interpretation of conformity 
of goods is of great significance nowadays. This dissertation is based on the 
research of Chinese and foreign scholars.  In addition to the preface and 
epilogue, this article is divided into three chapters : 
The first chapter gives a general overview of artic le 35. Firstly, there is an 
overview of its legis lative history, and some of the contentions during the  
legis lative process will be discussed. Secondly, there will be an overview of 
related rules in domestic law including the Roman law, the German law, the 
French law and the Anglo-American law. Finally, a jurisprudence analys is of 
Article 35 will be made. With these works above, we could have a better 
understanding of conformity of goods.  
The second chapter undertakes a detailed analys is of Article 35 according 
to its structure. Article 35 (1) will be discussed first, and this clause is suitable 
for the situation where there is an agreement between the two parties. Then the 
second clause will be discussed including the analys is of “fitness for ordinary 
purpose” and “fitness for particulars purpose” as well as “quality corresponding 
to a sample or a model”. This clause is similar to the warranty of quality in the 














The third chapter discusses the related key provisions to artic le 35 in the  
convention, inc luding the Confirmation of Liability for Inconformity and Lega l 
Liability for Inconformity.  













Abbreviations  缩略语表 
CISG United Nations Convention on Contracts for the International Sale of 
Goods  联合国国际货物销售合同公约 
ULIS The Uniform Law on International Sale of Goods  国际货物买卖统
一法公约 
ULF The Uniform Law on the Formation of Contracts for the International 
Sale of Goods  国际货物买卖合同成立统一法公约 
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引  言 
 1 
引  言 
1980 年《联合国国际货物销售合同公约》（United Nations Convention On 
Contracts for the International Sale of Goods, 以下简称 CISG 或公约）自 1988
年生效以来已经实施了 25 年。随着近日巴西的加入，截至 2013 年 4 月，














代表 John O. Honnold 教授的话来说则是，“带上国内法律的‘眼镜’解读公
约文本”。③对此，著名荷兰比较私法学者 Franco Ferrari 教授、维也纳会议
美国代表 John O. Honnold 教授都强调 CISG 必须统一解释、统一适用。④ 




础上，通过回顾 CISG 第 35 条的立法进程，着重探讨其在立法进程中的争
议问题，并介绍相关国内法的类似制度，以求为 CISG 的统一解释提供一定
                                                 
① UNCITRAL. Brazil accedes to United Nations Convention on Contracts for the International Sale of Goods. 
[EB/OL]. http://www.unis.unvienna.org/unis/pressrels/2013/unisl182.html, 2013-03-05/2013-03-20. 
② 李巍.联合国国际货物销售合同公约评释（第二版）[M].北京：法律出版社，2009.1. 
③ JOHN, O. HONNOLD. Uniform Law for International Sales under the 1980 United Nations Convention[M]. 
Hague: Kluwer Law International, 1999.429-434. 
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 3 
第一章 CISG 第 35 条货物相符之概述 











道货物不符合同，买方就无须按上一款 (a)至 (d)项负有此种不符合同的责任。 
CISG 第 35 条包括三个部分，首先，第 1 款是判断货物与合同相符的
首要规则。只有当双方当事人对于货物的质量、品质、规格等方面没有合
同约定时，第 2 款才能得以适用。第 2 款确立了四项与合同相符的推定，
如果交付的货物达不到这些要求，就认定交货与合同是不相符的。最后，
第 3 款包含了卖方在第 2 款规定下的免责条款，如果买方在订立合同时知
道或者不可能不知道货物不符合同，卖方就无须对第 2 款规定下货物不相
符承担责任。 
对于 CISG 的解释，CISG 本身只是规定了解释的原则而并没有规定具
体的解释方法。②CISG 强调其自身的国际性，因此不能直接采取本国法的
解释方法去解释 CISG,但这并不意味着国内法中的解释方法对 CISG 的解释
就毫无意义。实际上，CISG 自身的解释工具只能通过梳理、总结现有法律
解释方面的国内、国际制度经验，并结合 CISG 自身特点打造。③在现有的
解释方法中，历史解释对于 CISG 来说意义重大。CISG 的历史解释是指，
通过查阅 CISG 立法的历史和立法准备资料以探求 CISG 的立法原意。因此，
                                                 
① 本文采用的 CISG 文本是联合国贸易法委员会公布的中英文正式文本。中文文本及英文文本分别载于
http://www.cisg.law.pace.edu/cisg/Chinese.html； http://www.cisg.law.pace.edu/cisg/text/treaty.html。 
② CISG 第 7 条第 1 款规定：“在解释本公约时，应考虑到本公约的国际性质和促进其适用的统一以及在国
















回顾 CISG 第 35 条的立法史，对于统一解释和统一适用 CISG 第 35 条的货
物相符制度具有重要的解释方法上的意义。 
第一节 CISG第 35 条之立法进程 
如果说 WTO多边贸易规则是在纵向的政府管理贸易方面适用于各成员
政府的基本国际法规则的话，那么，CISG 则是调整平等主体的跨国当事人










1972 年生效，形成了 CISG 的前身《国际货物买卖统一法公约》(The Uniform 
Law on International Sale of Goods,以下简称 ULIS)和《国际货物买卖合同成
立统一法公约》 (The Uniform Law on the Formation of Contracts for the 
Internationa l Sale of Goods,以下简称 ULF)。但是这两个海牙公约并没有取得
预想的成功，前者只有 8 个国家加入，后者则只有 7 个国家加入。 
1966 年，联合国国际贸易法委员会（ United Nations Commission on 
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CISG 第 35 条的起草和修改历程。 
在 ULIS 第 33 条的基础之上，CISG 第 35 条的起草历程可以分为三个
阶段：① 
一、工作组的起草工作 
国际贸易法委员会成立之后，为了筹备 CISG 的起草工作，于 1970 年
组织成立了一个工作组，专门负责在 ULIS 第 33 条的基础上起草新 33 条草
案。在工作组的工作进程中，工作组成员便认为 ULIS 第 33 条存在着重大
问题，即 ULIS 第 33 条不区分货物与合同相符的义务与卖方交货的义务。
②





工作组认为 ULIS 第 33 条中对货物不符合同情形的列举有过于繁琐之嫌，
相反，工作组认为有关货物相符规则的表述应该由一条基本原则加上少量
典型例子最为恰当。④在这样的共识之下，工作组决定成立一个由英国代表
和美国代表组成的特别小组，负责精简和修改 ULIS 第 33 条第 1 款的结构
和内容。在工作组的第四次会议上，该特别小组正式提出了精简版的 ULIS
第 33 条第 1 款。
⑤
此时，精简后的条款已经将交货符合合同的义务与交货义
务分离开了，而这也是 CISG 与 ULIS 的一个重要不同点。对于第 33 条第 2
                                                 
① ULIS 第 33 条：“1.The seller shall not have fulfilled his obligation to deliver the goods where he has handed 
over：(a) part of the goods sold or a larger or a smaller quantity of the goods than he contracted to sell; (b) goods 
which are not those to which the contract relates or goods of a different kind; (c) goods which lack the qualities of 
a sample or model which the seller has handed over or sent to the buyer, unless the seller has submitted it without 
any express or implied undertaking that the goods would conform therewith; (d) goods which do not possess the 
qualities necessary for their ordinary or commercial use; (e) goods which do not possess the qualities for some 
particular purpose expressly or impliedly contemplated by the contract; (f) in general, goods which do not possess 
the qualities and characteristics expressly or impliedly contemplated by the contract. 2. No difference in quantity, 
lack of part of the goods or absence of any quality or characteristic shall be taken into consideration where it is not 
material.” 
② JOHN, O. HONNOLD. Documentary History of the Uniform Law for International Sales[M]. Deventer: 
Kluwer Law and Taxation Publishers, 1989.103-104. 
③ 李巍.联合国国际货物销售合同公约评释（第二版）[M].北京：法律出版社，2009.161-162. 
④ 同本页注②。 
⑤ 精简后的 ULIS 第 33 条第 1 款:“The seller shall deliver goods which are of the quantity and quality and 
description required by the contract and contained and packed in the manner required by the contract. Unless the 
terms or circumstances of the contract indicate otherwise, the seller shall deliver goods (a)which are fit for the 
purpose for which goods of the same contract description would ordinarily be used;(b)which are fit for any 
particular purpose expressly or impliedly made know to the seller;(c)which possess the qualities of a sample or 
model which the seller has handed over or sent to the buyer;(d)which are contained or packaged in the manner 
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